





9.13 Calendar Days

All references in this Agreement to a number of days in which either Party shall
have to consent, approve or perform shall mean calendar days unless specifically stated to be
business days.

9.14 Police Power

Nothing contained herein shall be deemed to limit, restrict, amend or modify, nor
to constitute a waiver or release of, any Laws of the City, its departments, commissions,
agencies, and boards and the officers thereof and Agency, including, without limitation, any
redevelopment or general plan or any zoning ordinances, or any of the City’s or Agency’s duties,
obligations, rights or remedies thereunder or pursuant thereto or the general powers, rights,
privileges and discretion of the City or Agency in the furtherance of the public health, welfare,
and safety of the inhabitants of the City of Rancho Palos Verdes, including, without limitation,
the right under law to make and implement independent judgments, decisions, and acts regarding
planning, development, and redevelopment matters (including, without limitation, approval or
disapproval of plans and issuance or withholding of building permits) whether or not consistent
with the provisions of this Agreement, or any other documents contemplated hereby
(collectively, “City and Agency Rules and Powers™). In the event of any conflict, inconsistency
or contradiction between any terms, conditions, or provisions of this Agreement or such other
documents, on the one hand, and any such City and Agency Rules and Powers, on the other
hand, the latter shall prevail and govern in each case. This Section shall be interpreted for the
benefit of the City and Agency.

9.15 Estoppel Certificates

Any Party hereunder may, from time to time, request the other Party to execute
and acknowledge an estoppel certificate or agreement verifying that this Agreement, including
any Attachments hereto, is in full force and effect and that no default or defaults have occurred
and are continuing as of the date of such certificate or agreement (nor any event which, with the
passage of time and the giving of notice would result in a default or breach under this
Agreement), or stating the nature of the default or breach or event, if any. In the event the
estoppel certificate discloses such a default, breach or event, it shall also state the manner in
which such default, breach and/or event may be cured. The Party requesting such certificate or
agreement shall provide the form thereof and, provided such certificate or agreement is in form
and substance commercially reasonable, the requested Party shall execute and return the same
within fifteen (15) business days after receipt of the final form thereof, and the requesting Party
(and, in the case of Developer, its lenders and successors-in-interest as permitted under this
Agreement) shall be entitled to rely thereon.

9.16 Further Assurances

Each of the Parties hereto shall execute and deliver any and all additional papers,
documents, instruments and other assurances and shall to do any and all other acts and things
reasonably necessary to carry out the purposes of this Agreement and the intent of the Parties.

9.17 No Merger

No provision of this Agreement shall merge with any transfer of any portion of
the Site, until such time as a Certificate of Completion is recorded for all of the Improvements to
be constructed on the Site pursuant to this Agreement.
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Notwithstanding the foregoing sentence, or any other provision of this
Agreement, the following provisions shall not merge with any transfer of any portion of the Site,
and shall survive issuance of a Certificate of Completion for the Improvements:
(a) the representations and warranties set forth in Sections 2.4 and 2.5;
(b) the environmental release set forth in Section 4.6.3; and

(©) the indemnification provisions set forth in Sections 4.6.1, 5.8, 5.9,
and 5.10.

9.18 Waivers and Amendments

All modifications, additions or amendments to this Agreement shall be in writing
and signed by the Parties hereto. Developer and Agency agree to mutually consider reasonable
requests for amendments to this Agreement that may be made by lending parties or institutions,
provided the requests are consistent with this Agreement and would not substantially alter the
basic business terms included herein.

9.19 Entire Agreement

This Agreement integrates all of the terms and conditions mentioned herein or
incidental hereto and supersedes all negotiations or previous agreements between the Parties
regarding all or any part of the subject matter hereof. This Agreement is executed in three (3)
duplicate originals, each of which is deemed to be an original. This Agreement includes fifty-
four (55) pages of text and eleven (11) Attachments, each of which is incorporated herein by
reference, as follows:

Attachment No. 1 Legal Description of Site

Attachment No. 2 Site Map

Attachment No. 3 Schedule of Performance

Attachment No. 4 Form of Grant Deed

Attachment No. 5 Form of Agency Regulatory Agreement
Attachment No. 6 Scope of Development

Attachment No. 7 Form of Certificate of Completion
Attachment No. 8 Financing Plan

Attachment No. 9 Form of Agency Note

Attachment No. 10 Form of Agency Trust Deed
Attachment No. 11 Form of Agency Deferred Disbursement Note
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9.20  Counterparts

This Agreement may be executed in counterparts, each of which shall constitute
an original and all of which together shall constitute one and the same agreement.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the
date first written above.

“AGENCY”

RANCHO PALOS VERDES
REDEVELOPMENT AGENCY, a public body,

corporate and folitic

Larry Clark, (Chairperson
ATTEST:

M(W/WM

Carla Morreale, Agency Secretary

APPROVED AS TO FORM.:

RICHARDS, WATSON & GERSHON

. e

Carol W. Lync, Agen@ Counsel
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. By:

“DEVELOPER”

By: AMCAL Multi-Housing, Inc., its
administrative ggneral partner

By: , Yl -

Name: Arjun Nagdrkatti
Its: Executive Vice President

w LGN

Name: David Yardeg
Its: Vice President & General Counsel

By: Las Palmas Foundation, a California
Nonprofit corporation, its ge%al partner

™

& E

Name: sepﬁ M. Michaels
Its: resident
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EXHIBIT 1B

CITY COUNCIL RESOLUTION 2010-10



RESOLUTION NO. 2010-10

A RESOLUTION OF THE CITY COUNCIL OF RANCHO PALOS
VERDES AUTHORIZING THE TRANSFER OF FUNDS FROM
THE CITY’S IN-LIEU HOUSING FUND TO THE RANCHO PALOS
VERDES REDEVELOPMENT AGENCY FOR THE PROJECT
DESCRIBED IN THE DISPOSITION AND DEVELOPMENT
AGREEMENT BETWEEN THE AGENCY AND AMCAL
MIRANDELA FUND, L.P.

WHEREAS, on March 17, 2009 the City Council and the Rancho Palos
Verdes Redevelopment Agency (the “Agency”) adopted Resolution No. 2009-18,
entitted “A Joint Resolution Of The Rancho Palos Verdes Redevelopment
Agency And The City Council Of Rancho Palos Verdes Making Certain Findings
And Approving A Disposition And Development Agreement Between The Rancho
Palos Verdes Redevelopment Agency And Amcal Mirandela Fund, L.P.; and

WHEREAS, on March 20, 2009 the Agency and Amcal Mirandela Fund,
L.P. ("Developer”) entered into the Disposition and Development Agreement
(“DDA") authorized by Resolution No. 2009-18; and

WHEREAS, pursuant to the DDA, the Agreed to convey certain property
to Developer for the development thereon of a 34-unit senior affordable
apartment project (“Project”), and further agreed to provide certain financial
assistance to the Developer for the Project; and

WHEREAS, as identified in the reports presented to the City Council and
Agency on March 17, 2009, the Agency and City Council contemplated that the
financial assistance would include all available monies in the City’s In-Lieu
Affordable Housing Fund; and

NOW, THEREFORE, based on evidence presented to the City Council,
including the written staff report, the City Council does hereby find, determine
and resolve as follows:

Section 1. The above recitals are all true and correct.

Section 2. The use of monies from the City’s In-Lieu Affordable Housing
Fund for the Project is consistent with the purpose and intent of Chapter 17.11 of
the Rancho Palos Verdes Municipal Code, in that it facilitates the development of
housing affordable to low and moderate income households.

Section 3. The City Council hereby authorizes the transfer of up to one
million, eight-hundred thousand dollars (the “City Funds”) to the Redevelopment
Agency, subject to the restriction that the City Funds may be expended by the
Redevelopment Agency to fund the Agency Loan described in Article 7 of the
DDA, to the extent that monies in the Agency’s Affordable Housing Set-Aside
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Fund are not sufficient to fully fund the Agency Loan, and for no other purpose.
The City Funds shall be transferred as needed for disbursements of the Agency
Loan, as determined by the Finance Director.

Section 4. The City Manager and Finance Director are hereby authorized
and directed to do any and all things necessary to implement the transfer of
funds authorized by this Resolution.

PASSED, APPROVED, and ADOPTED this 16th day of February 2010.

/s/ Stefan Wolowicz

Mayor
ATTEST:
[s/ Carla Morreale
City Clerk
STATE OF CALIFORNIA )
COUNTY OF LOS ANGELES )ss

CITY OF RANCHO PALOS VERDES )

I, Carla Morreale, City Clerk of the City of Rancho Palos Verdes, hereby certify
that the above Resolution No. 2010-10 was duly and regularly passed and
adopted by the said City Council at a regular meeting held on February 16, 2010.

WV

City Clerk
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EXHIBIT 1C

ADVANCE AND REPAYMENT AGREEMENT
DATED NOVEMBER 4, 2010



This advance agreement covers the loan between City and RDAfor AMCALDDA. City initially advanced
the RDA $1,766,368 under this agreement. City has been accruing interest on this advance.

ADVANCE AND REPAYMENT AGREEMENT

This Advance and Repayment Agreement, dated as of Noymbe,~ 4 , 2010, is made by
and between the City of Rancho Palos Verdes (the "City") and the Rancho Palos Verdes
Redevelopment Agency (the “Agency”). For and in consideration of the mutual covenants and
promises set forth herein, the parties agree as follows.

Section 1. Facts. This Advance and Repayment Agreement is entered into with
reference to the following facts:

A In furtherance of the objectives of the Community Redevelopment Law
(California Health and Safety Code Section 33000, et seq.) (the “Redevelopment Law”), the
Agency has undertaken a program for the redevelopment of blighted areas in the City, and
toward this end, has undertaken and is now carrying out the responsibility for the redevelopment
of Redevelopment Project Area No. 1 (the “Project Area”) pursuant to the Redevelopment Plan
for the Project Area, adopted by City Ordinance No. 190 (the “Redevelopment Plan”).

B. In order to provide affordable housing and effectuate the provisions of the
Redevelopment Plan for the Project Area, the Agency entered into a Disposition -ahd
Development Agreement (“DDA”), dated March 20, 2009, with AMCAL Mirandela Fund, L.P:
(the “Developer”) for the sale of Agency-owned real property located at the intersection of
Crestridge Road and Crenshaw Boulevard within the City of Rancho Palos Verdes (the “Site”)
and the development on the Site by the Developer of a 34-unit senior affordable apanment
pro_] ject (“the Project™).

C. Pursuant to the DDA and in order to implement the financing plan for the
Project, the Agency agreed to loan funds to the Developer in an amount not to exceed
$6,790,000 (the “Agency Loan”). The Agency Loan is evidenced by a promissory note (the
“Agency Note”) and secured by a trust deed. The outstanding balance of the Agency Loan
accrues interest at the rate of three percent (3%) per annum, simple interest, on the amount
disbursed from the date of disbursement.

D. The Agency Loan shall be repaid by the Developer from Net Available
Cash Flow (as defined in the DDA) in accordance with the terms set forth in the DDA.
Generally, the Agency Loan shall be repald annually, commencing on the first May 1% at which
Net Available Cash Flow is available in accordance with the provisions of the DDA, and each
May 1% thereafter. The Agency Loan shall also be repaid in the event of a sale or refinancing of
the Project, in accordance with the terms of the Agency Loan.

E. The Agency Loan has been, or will be, funded, in part, from moneys
deposited, or to be deposited, in the Agency’s Low and Moderate Income Housing Fund and, in
part, from the City’s In-Lieu Affordable Housing Funds (the “City Advance”). The City’s In
Lieu Affordable Housing Funds, which constitute the City Advance, were paid to the City by
developers to satisfy the developers’ respective obligations to provide affordable housing in
connection with their respective projects.
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F. At the time of entering into the DDA, the Agency and the City Council
contemplated that the Agency would repay the City the City Advance over the life of the Project
on the same basis that the Developer repays the Agency Loan to the Agency.

G. The City and the Agency desire to enter into this Advance and Repayment
Agreement to acknowledge the foregoing recitals and to provide for an appropriate method of
repayment by the Agency of the City Advance.

Section 2. Disbursements to City. Within a reasonable time after the Agency
receives from the Developer a repayment of the Agency Loan, the Agency shall disburse to the
City in repayment of the City Advance the City’s share of the amount received by the Agency.
The City’s share of each amount shall be in the same proportion as the proportion of the Agency
Loan which is funded from the City Advance. The parties agree that in lieu of the foregoing
arrangement, the Agency may direct the Developer to remit the City’s share of each of its annual
repayment amounts directly to the City.

Section 3. Termination of DDA or Foreclosure of Trust Deed. In the event the
Agency exercises its right to terminate the DDA or foreclose on the trust deed securing the
Agency Note, or exercises its right to re-take title to the Site under its Right of Reverter, as
described in the DDA, then the Agency shall endeavor to sell the Site for redevelopment
purposes. Upon such sale, the Agency shall pay to the City the City’s share of the amount of the
sale proceeds received by the Agency, with such share to be in the same proportion as the
proportion of the Agency Loan which is funded from the City Advance.

Section 4. No Other Obligations of Agency. The parties agree that except as set forth
in this Agreement, the Agency shall have no other obligation to reimburse the City for the City

Advance.

Section 5. Cooperation. The City and Agency agree to take all appropriate steps,
execute any documents and cooperate to establish such accounting and other procedures, all as
may be necessary, convenient, or desirable under the circumstances to accomplish the purposes
and intent of this Advance and Repayment Agreement.

Section 6. Records. Each party shall maintain books and records regarding its duties
pursuant to this Advance and Repayment Agreement. Such books and records shall be available
for inspection by the officers and agents of the other party at all reasonable times.

Section 7. Law Govei'njng. This Advance and Repayment Agreement is made in the
State of California under the Constitution and laws of the State of California, and is to be so
construed. '

Section 8. Amendments. This Advance and Repayment Agreement may be amended
at any time, and from time to time, by an agreement executed by both parties to this Advance and

Repayment Agreement.
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Section 9. Non Liability of Officials and Employees. No Agency member, Council
member, and no official, agent, or employee of the Agency or the City shall be personally liable
to the other party, or any successor in interest, in the event of any default or breach by the
Agency or the City, or for any amount which may become due to the City or Agency, or
successor, or on any obligations under the terms of this Advance and Repayment Agreement.

IN WITNESS HEREOF THE PARTIES HAVE CAUSED THIS AGREEMENT TO BE
EXECUTED.

CITY O PALOS VERDES

ATTEST:

/ 7 ,
@i@f’]ﬁ%@&fq

City Clerk
RANCHO PALOS VERDES
REDEVELQP AGENCY
By

Agency Chairperson
ATTEST:
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EXHIBIT 1D

LETTER TO AMCAL CONFIRMING FINAL LOAN AMOUNTS
DATED OCTOBER 28, 2011



CITY OF [RANCHO PALOS VERDES

Finance & Information Technology Department

October 28, 2011

Deborah LoSasso, Project Accountant
Amcal General Contractors, Inc.
30141 Agoura Road, Suite 100
Agoura Hills, CA 91301

Dear Deborah;
This letter serves as confirmation of the loan balance owed to the City of Rancho

Palos Verdes for the Crestridge Senior Housing Project. As of June 30, 2011,
the final outstanding principal balance is as follows:

Predevelopment Loan $ 180,543.76
Land Note $2,990,000.00
Construction Loan $3,100,000.00
Total $6,270,543.76

It is my understanding that there will be no additional draws, and that this is the
final loan amount. Please let me know if you have any additional questions. |
can be reached at either kathrynd@rpv.com or (310) 544-5216.

Sincerely, -

Kathryn Downs
Deputy Director of Finance & Information Technology

Enclosure

Cc:  Greg Pfost, Community Development Deputy Director, City of Rancho
Palos Verdes

30940 Hawrhorne Blvd. / Rancho Palos Verdes, CA 90275-5391 / (310) 377-0360 / FAX (310) 544-5295 / www.palosverdes.com/apy
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DRAFT

Timeline for Oversight Board Milestones

Sep-12

Oct-12|

Nov-12]

Dec-12|

Jan-13|f Feb-13|

Mar-13

Apr-13|| May-13|

Jun-13

Jul-13]

Oct-13]

Nov-13|

Dec-13

ROPS3 (Jan-Jun 2013)

DOF deadline for review

10/14

Auditor-Controller prepares estimates
of distribution

10/1

Auditor-Controller distributes funds

1/2

ROPS4 (Jul-Dec 2013)

OB Meeting to consider

2/6

OB approved ROPS4 due to Auditor-
Controller and DOF

3/1

DOF deadline to request review

3/23

Auditor-Controller prepares estimates
of distribution

4/1

Auditor-Controller distributes funds

6/1

Due-Diligence Review (Low-Mod
Housing Fund)

Results released to OB, Auditor-
Controller, DOF, etc.

Due 10/1

9/27

OB Meeting for public comment

10/3

OB Meeting to consider approval of
unobligated balances

Due 10/15

10/10

DOF deadline for review & notification

11/9

Successor Agency remits unobligated
balances to Auditor-Controller

5 business days after
DOF notification

11/16

Due-Diligence Review (All Other
Funds)

Results released to OB, Auditor-
Controller, DOF, etc.

Due 12/15

OB Meeting for public comment

Public hearing

OB Meeting to consider approval of
unobligated balances

Due 1/15

12/13
12/19

DOF deadline for review & notification

1/9

4/1

Successor Agency remits unobligated
balances to Auditor-Controller

5 business days after
DOF notification

4/8

Disposition of PBCHOA Note
Receivable




DRAFT

Timeline for Oversight Board Milestones

sep-12|| Oct-12|| Nov-12|| Dec-12|| Jan-13|| Feb-13|| Mar-13|| Apr-13| May-13|| Jun-13[ Jul-13]| Aug-13|| Sep-13]|Oct-13||Nov-13| Dec-13
Likely after completion \ \ \ \
of due-diligence review
Remit payments to the Auditor- process. Payoff
Controller for distribution expected Aug 2016.
Disposition of Land
Likely after completion
OB Meeting to consider Successor of due-diligence review N |
Agency's plan for disposition process
Debt to County
Bi-annual payments
scheduled thru Dec
Bond Payments 2027 12/2 6/2 12/2
Annual payments in
Dec. Payoff expected
Deferred Interest Debt Payments Dec 2014. 12/2 12/2
City's Consolidated Loan
OB Meeting to consider modified After DOF "Finding of = |
terms Completion”
Potential repayment begins Jan-Jun 2014 \






